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\ CHATTEL MORTGAGE AND SECURITY AGREEMENT

THIS AGREEMENT dated as of October 1, 1972 among TRUST
OMPANY FOR USL, INC., a trust company organized under the laws

f the State of Illinois, not in its individual capacity but as
ustee under a Trust Agreement dated as of October 1, 1972 (the
essdr“), UNITED STATES LEASING INTERNATIONAL, INC., a California
‘ rporation, as agent for the Lessor (the "Agent") CANADIAN
TIONAL RAILWAY COMPANY, a Canadlian corporation (the "Lessee")
nd LOS ANGELES COUNTY EMPLOYEES RETIREMENT ASSOCIATION (the
Securbd Party").

|

|

& EQUIPMENT LEASE, ASSIGNMENT,
a

—— e - e et e o amm g —

\
| WITNESSETH:
!
!

WHEREAS the Lessee has agreed to purchase certain rail-
bad eguipment (hereinafter referred to collectively as the "Equip-
ent" and individually "Item of Equipment") described in Schedule A
tached hereto and made a part hereof from the manufacturer thereof
entified in said Schedule A (the "Manufacturer") for the purchase
1ces|set forth in sald Schedule A; and

,541

\
| WHEREAS the Lessee desires to lease the Equipment at the
ntals and for the terms and upon the conditions herelinafter pro-

‘ WHEREAS the Lessor and the Lessee have herstofore entered
into an Agreement to Acquire and Lease dated as of October 1, 1972
(ghe "Acquisition Agreement") providing for the acquisition by

the Lessor from said manufacturer of the Equipment and the lease
tlereof to the Lessee subject to the delivery of the Equipment by
sgid manufacturer and acceptance thereof by the Lessce, as lessee,
1d the completion of arrangements by the Lessor to finance the
quisﬁtion of the Equipment on or before November 30, 1972; and

\ | WHEREAS the Acquisition Agreement provides that in the
evlent the financing by the Lessor of its acquisition of any Items
of Equipment is not completed as contemplated in the Acquisition

A eement the Lessee 1is requlred to purchase such Items of Equip-

Nt fnom the Lessor; and

a

WHEREAS the Secured Party desires to provide financing
to the Lessor as contemplated by the Acquisition Agreement under
the terms. and provisions hereof; ;

|
{ }
)(q.N. T%ust No. &)
|
I
|
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PART I

Provisions Relating to the Lease and Delivery of the Equip-
hent ,| Rentals Reserved and Duties and Obligations of the Lessee in
aespect of the Equipment. This Part I is hereinafter for convenience
ometimes referred to as the "Lease", and includes Sections 1 through
0 of | this Agreement.

-l

ECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

\ 1.1. Intent to Lease. As more fully set forth in the
reambles hereto and the Acquisition Agreement referred to therein
the Lessor is acquiring the Equipment, and upon delivery of each
;tem of Equipment by the Manufacturer thereof, the lLessor shall lease
and let such Item of Equipment to the Lessee and the Lessee shall
ire §uch Item of Equipment from the Lessor for the rental and on
d subject to the terms and conditions herein set forth.

tem of Equlpment by the Manufacturer thereof the Lessee will inspect
uch Item of Equipment and if such Item of Equipment tendered for
elivery appears to meet the specifications, the Lessee will accept
elivery thereof and execute and dellver to such Manufacturer and
essor duplicate Certificates of Acceptance (the "Certificates of
cceptance"), substantially in the form of Schedule B attached hereto
and made a part hereof whereupon such Item shall for all purposes be
eemed to have been delivered to and accepted by the Lessee and shall

e subject thereafter to all of the terms and conditions of this
greement

|
\ 1.2, Certificates of Acceptance. Upon delivery of each
I
|
|
|
i

elivery to the Lessor of the Certificates of Acceptance with respect
o each Item of Equipment shall conclusively establish that each

tem of Equipment is acceptable to and accepted by the Lessee here-
der‘ notwithstanding any defect with respect to design, manufacture,
ondition or 1n any other respect, and that each Item of Equipment

iis 1n§good order and conditlion and appears to conform to the specifi-
ations applicable thereto and to all applicable Carnadian Transport

~ommission and United States Department of Transportation and all

‘ther foreign or domestic governmental agency requirements and

peciﬁications, if any. The Lessee represents that it has no knowl-
dge of any such defect,

1 1.3. Acceptance of Equipment. The Lessee's execution and
|
1

CTION 2. RENTS AND PAYMENT DATES.
|

‘ 2.1. Rent for Equipment. The Lessee agrees to pay the
essor the following Rent for each Item of Equipment leased hereunder:

N T
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r future law to the contrary notwithstanding, it being the intention
f thé parties hereto that the rents and other amounts payable by

he Lessee hereunder shall continue to be payable in all events unless
he odligation to pay the same shall be terminated pursuant to Sectlon
1 hereof, or until, pursuant to Section 13 hereof, the Equipment is
1aced and ready for delivery to Lessor on the Lessee's lines, or

5 stored for the Lessor on the Lessee's lines, or leaves the Lessee's
ines for off-line delivery to the Lessor.,

ECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment shall
egin on the date of delivery to and acceptance by the Lessee of
ich Item of Equipment and subjJect to the provisions of Section 11
ereof‘ shall terminate twenty (20) years following the Periodic

ent Commencement Date with the option of purchase or Renewal provided
n Section 20 hereof.

CTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4,1. Retention of Title. The Lessor, as between the

Lﬁssor and the Lessee, shall and hereby does retain full legal title

| the! Equipment notwithstandling the delivery thereof to and the

ppssession and use thereof by the Lessee.

\
. o Number an r quipment. e Lessee w

& b, 2 Duty to Numb d Mark Equi t The L 111

use each Item o quipment to be kept numbered with its road

n

dj

nher}as set forth in Schedule A and will keep and maintain, plainly,
[stinctly, permanently and conspicuously marked by a plate or

r

stencil printed in contrasting color upon each side of each Item of
Equipment in letters not less than one-half inch in helght as follows:

|
I

) "Leased from United States Leasing
International, Inc., as agent for
s Owner-Trustee and Subject to a
' Security Interest Recorded with
the I. C. C. and the Registrar
= General of Canada"

wﬁth appropriate changes thereof and additions theref;o as from

Ime to time may be required by law in order to protect the title
the Lessor to such Item of Equlipment, its rights and the rights

of] the Secured Party under this Agreement. The Lessee will not

lace any such Item of Equipment in operation or exercise any control
dominion over the same until required legend shall have been so

merked on both sides thereof and will replace promptly any such names

‘ 4
|




and wprd or words which may be removed, defaced or destroyed. The
Lessep wlll not change the road number of any Item of Equipment except
ith the consent of the Lessor and in accordance with a statement

f new road numbers to be substituted therefor, which consent and
tatement previously shall have been filed with the Lessor by the
essee and filed, recorded or deposited in all public offices where
his hgreement shall have been filed, recorded or deposited.

4,3, Prohibition Against Certain Designations. Except
] abpve provided, the Lessee will not allow the name of any person,
ssociation or corporation to be placed on the Equipment as a
esignation that might be interpreted as a claim of ownership;
roviped however, that the Lessee may cause the Equipment to be
ettered with the names or initials or other insignia customarily
sed by the Lessee or its affiliates on railroad equipment used by
t of the same or a similar type for convenience of identification.

4,4, Indemnification for Improper Marking. The Lessee
hall indemnify the Lessor, the Agent, the Trustor and the Secured
arty| and their respectlive successors and assigns against any lia-
1lity, loss or expense incurred by any of them as. a result of the

fore§aid marking of the Equipment with such name, initials or
nsignia.

ECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
(A) THE FITNESS OR MERCHANTABILITY QF ANY ITEM OR ITEMS OF
QUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT
0 THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHATSOEVER,
T BEING AGREED THAT ALL SUCH RISKS AS BETWEEN THE LESSOR AND THE
LESSEE ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
and cpnstitutes the Lessee 1ts agent and attorney-in-fact during
the term of this Lease to assert and enforce, from time to time, in
[the name and for the account of the Lessor and the Lessee, as their
1nterpsts may appear, but in all cases at the sole cost and expense
pof the Lessee, whatever claims and rights the Lessor may have as

pwner; of the Equipment against any manufacturers or contractors in
respect thereof.

BECTION 6. LESSEE'S INDEMNITY.

6.1. Scope of Indemnity. The Lessee shall defend,
indemnify and save harmless the Lessor, the Agent, the Trustor and
the Secured Party and their respective successors and assigns from

pnd against: @(




(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in
connection therewith) which may be incurred in any manner
by or for the account of any of them (1) relating to the
Equipment or any part thereof, including without limita-
tion the construction, purchase, delivery, installation,
ownership, leasing or return of the Equipment or as a
result of the use, maintenance, repair, replacement,
operation or the conditlion thereof (whether defects are
latent or discoverable by the Lessor or by the Lessee),
except counsel fees or other costs or expenses incurred
by the Agent, Trustor, Lessor, or the Secured Party with
rgspect to their initlal participation in this transaction,
including counsel fees, costs and expenses incurred in
the execution of all necessary documents, (ii) by reason
or as the result of any act or omisslon of the Lessee for
itself or as agent or attorney-in-fact for the Lessor
hpreunder, (ii1) as a result of claims for patent infringe-
ments, or (iv) as a result of claims for negligence or

s%rict liability in tort.

6.2. Continuation of Indemnities and Assumptions. The
ndemnities and assumptions of liability in this Section 6 contained
hall continue in full force and effect notwithstandling the termination
f this Agreement, or the termination of the term hereof in respect
any, one or more Items of Equipment, whether by expiration of time,
operation of law or otherwlse. The Lessee shall be entitled to
ntr&l and shall assume full responsibility for, the defense of
ch claim or 1liability.

6.3. Termination of Certain Indemnities and Assumptions.
otwithstanding anything contained in this Section 6, the Lessee
all not be obligated to indemnify or assume liabiJity in respect
f an Item of Equlpment for any claim, cause of action, damages or
iability to the extent that such claim, cause of action, damages or
1ability arises solely as a result of a situation or event occurring
fter |such Item of Equipment has been returned to the Lessor pursuant
o Section 13 or 15 hereof or after this Agreement with respect to
uch Item of Equipment has otherwise terminated; provided, however,
ghat sSuch indemnities and assumption of 1liablility shall not apply
n respect of any matters referred to in subsection (a) or clause
(i) oq (11) of subsection (b) of Section 6.1 hereof, occurring after
he tqrmination of this Agreement, except for any such matters
ccurrlng after the termination arising in connection with the
‘essee s assembling, delivering, storing or transporting of the
‘quipment as provided in Section 13 or as the case may be, 15, hereof.
he foregoing does not guarantee a residual value.

M




$ECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
Pegulations, requirements and rules (including the rules of the
vanadian Transport Commission and the United States Department of

ansportation and the current Interchange Rules and supplements
hereto of the Mechanical Division Association of American Railroads)
ith respect to the use, maintenance and operation of each Item of
Equipment subject to this Agreement. 1In case any egquipment or
appliance is required to be installed on such Item of Equipment 1in
order]to comply with such laws, regulations, requirements and rules,
the Lgssee agrees to make such changes, additions and replacements
pt 1ts own expense.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner for
whicq it was designed and intended and so as to subject it only to
ordinary wear and tear. The Lessee shall, at its own cost and
expense, maintain and keep the Equipment 1n good order, condition
and qepair, ordinary wear and tear excepted, suitable for use in
interchange. The Lessee shall not modify any Item of Equipment
without the written authority and approval of the Lessor which
shalﬂ not be unreasonably withheld. Any parts installed or replace-
mentg made by the Lessee upon any Item of Equipment (except such as
are not required pursuant to Section 7 hereof and can be removed
without damage to, or in any way affecting or impaliring either the
origﬂnally intended function or the use of, such Item of Equipment)
shall be considered accessions to such Item of Equipment and title

thereto shall be immediately vested in the Lessor, without cost or

expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all
claims against, through, or under the Lessee and its successors or
assigns which, if unpaid, might constitute or become a lien or a
charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of
the failure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such clalms so long as it shall, in good
faitg and by appropriate legal proceedings contest the validity
thereof in any reasonable manner which will not affect or endanger
the title and interest of the Lessor to the Equipment. The Lessee's

gbligations under this Section 9 shall survive termination of the
ease.




ECTION 10. FILING, PAYMENT OF FEES AND TAXES.

S
|
|

10.1. Filing. Prior to the dellivery and acceptance of
ghe first Item of Equipment, the Lessor will at the sole cost and

dxpense of the Lessee, make suitable arrangements to have this
rgreement deposited with the Registrar General of Canada pursuant

go Section 148 of the Railway Act of Canada and to publish notice

7f such deposit in the Canada Gazette pursuant to said Section 148
and ddly filed, registered or recorded in conformity with Section
A0c of the Interstate Commerce Act and in such other places within
without Canada and the United States as the Lessor may reasonably
_equiqe for the protection of its title or the security interest

df the Secured Party granted by the Lessor pursuant to Section 16.1

1ereof, The Lessee will, from time to time, do and perform any other

Lct and will execute, acknowledge, deliver, file, register and record
(and will re-file, re-register, or re-record whenever required) any
; jl further instruments required by law or reascnably requested
thq Lessor, for the purpose of protecting the Lessor's title to,

such Secured Party's security interest in, the Equipment to the
7atisﬂact10n of the Lessor's or Secured Party's counsel or for the

purpose of carrying out the intention of this Agreement, and in

donnection with any such action, will deliver to the Lessor proof

df such filings and an oplnion of the Lessee's counsel that such
Tctioﬂ has been properly taken. The Lessee wlll pay all costs,
Iargés and expenses incident to any such filing, re-filing,
\egistering, re-registering, recording and re-recording of any such

instruments or incident to the taking of such action,
|

10.2. Payment of Taxes. The Lessee, or the Lessor at
the Lessee's expense, shall report, pay and discharge when due all
;1cen§e and registration fees, assessments, sales, use and property
t

|

é

axes, gross receipts taxes arising out of receipts from use or
oﬁeration of Equipment, and other taxes, fees and governmental charges
milar or dissimilar to the foregoing (excluding any net income

X, provided that the Lessee agrees to pay that portion of any

ch ngt income tax which is in direct substitutlion for, or which

; lievps the Lessee from, a tax which the Lessee would otherwise

) oblggated to pay under the terms of this Section), together with
iny penalties or interest thereon, imposed by any province, state,
lederal or local government upon any Item of Equipment and whether
i not| the same shall be assessed against or in the name of the
£ssor, the Agent, the Lessee, or the Trustor; provided, however,
at the Lessee shall not be required to pay or discharge any such
‘BX Oor assessment (i) so long as it shall, in good faith and by
propriate legal proceedings, contest the validity thereof in any
‘easonable manner which will not affect or endanger the title and

@ H
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nterest of the Lessor to the Equipment; however, the Lessee shall
'eimbqrse the Lessor for any damages or expenses resulting from such
ailure to pay or discharge, or (i1l1) as to assessments against or

in the name of anyone other than the Lessee, until 20 days after

iritten notice thereof shall have been given to the Lessee,.

$ECTION 1l. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT.

AI—erAM

11.1. Duty of Lessee to Notify Lessor. In the event

hat any Item of Equipment shall be or become lost, stolen, destroyed,
r, 1n the opinion of the Lessee, irreparably damaged or damaged

eyond economic repair, or shall be reguisitioned or taken over by

y gcvernmental authority under the power of eminent domain or other-
ise guring the term of this Lease (any such occurrence, except for

ny requisition which by its terms does not exceed the remaining

Lerm of this Lease, being hereinafter called a Casualty Occurrence),
the Lessee shall promptly and fully (after it has knowledge of such
,asualty Occurrence) inform the Lessor in regard thesreto.

11.2. Sum Payable for Casualty Loss. When the aggregate
Casualty Value (as herein defined) of Items of Equipment having suffer-
ed a pasualty Occurrence (exclusive of Items of Equipment having

Buf fered a Casualty Occurrence with respect to which a payment shall
have been made to the Lessor pursuant to this Section 11) shall

exceed $100,000, the Lessee, on the next succeeding Rent Payment

Date, shall pay to the Lessor a sum equal to the Casualty Value of

such Item or Items of Equipment as of the date of such payment; provid-
ed that notwithstanding the foregoing the Lessee shall on the last

Rent Payment Date of each calendar year pay to Lessor a sum equal

to the Casualty Value of any Item or Items of Equipment which have
Ilsuffered a casualty occurrence during such calendar year or any prior
year for which no payment has previously been made to the Lessor
pursuant to this Section 11.2.

11.3. Rent Termination. Upon (and not until) payment of
the Casualty Value in respect of any Item or Items of Equipment,

the obligation to pay rent for such Item or Items of Equipment
(1nc1ud1ng the Periodic Rent installment due on the Casualty Value
payment date) shall terminate, but the Lessee shall continue to pay
rent!for all other Items of Equipment. The Lessee shall pay when
due all rent payments as to an Item or Items due prior to the date
on which the Casualty Value thereof is payable.

11.4, Disposition of Equipment. The Lessee shall, as

agent for the Lessor, dispose of such ltem or Items of Equipment
as soon as it is able to do so for the best price obtainable. Any

é%f
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ch disposition shall be on an "as 1is", "where is" basis without
reséntation or warranty, express or implied As to each separate
m oq Equipment so disposed of the Lessee may retain all amounts
such price plus any 1insurance proceeds and damages received by
Lesisee by reason of such Casualty Occurrence up to the Casualty
ue attributable thereto and shall remit the excess, 1f any, to
e Lessor. In disposing of such Item or Items of Equipment, the
see‘shall take such action as the Lessor shall reasonably request
terminate any contingent 1liability which the Lessor might have
ising after such disposition from or connected with such Item or
ems of Equipment.

11.5. Casualty Prior to Commencement of Periodic Rent.
the [Lessee shall have notified the Lessor that an ltem or ltems

t Commencement Date hereunder with respect thereto, the date of
h_Cdsualty Occurrence for such Item or Items shall be deemed to
one day after the Periodic Rent Commencement Date.

shnEquipmen’c have suffered a Casualty Occurence prior to the Periodic

11.6. Casualty Value. The Casualty Value of each Item
Equipment shall be an amount determined as of the date the

Q0
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ualty Value is pald as provided in this Section 11 (and not the
e of the Casualty Occurrence) equal to that percentage of the
ginal cost to the Lessor of such Item of Equipment as set forth
the Schedule of Casualty Value attached hereto as Schedule C,
ereﬂces to Schedule C in this Section 11.6 (and the amounts to
paid as determined by said Schedule) shall mean either Schedule

or‘C-II as specified in Section 27.4 hereof.

| 11.7. Risk of Loss. The Lessee shall bear the risk of
R exFept as hereinabove in this Section 11 provided, shall not
released from its obligations hereunder in the event of any
sualty Occurrence to any Item of Equipment after the date hereof.

11.8. Eminent Domain. In the event that during the term
this| Lease the use of any 7 ltem of Equipment is recquisitioned or

aken by any governmental authority under the power of eminent

ain or otherwlse for a period which does not exceed the remaining

te
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™ oflthis Lease, the Lessee's duty to pay rent shall continue
duration of such requisitioning or taking. The Lessee shall

entitled to recelve and retain for its own account all sums

ablel for any such period by such governmental authority as

pensption for requisition or taking of possession to an amount

ual to the rent pald or payable hereunder for such period, and

e balgnce, if any, shall be payable to and retaine¢ by the Lessor

its sole property. cﬂé@f
- /
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ase, and upon application to any court of equity hsving jurisdic-
on in the premises the Lessor shall be entitled to a decree against

Lessee requiring specific performance of the covenants of the

ssee to so assemble, deliver, store and transport the Equipment.

CTION 14. DEFAULT.

14.1. Events of Default. If, during the continuance of

is Lease, one or more of the following events ("Events of Default®)

11 occur:

(a) Default shall be made in the payment of any part
oq the rental provided in Section 2 hereof or the sums due
under Section 11 or 20 hereof and such default shall con-
tinue for ten days; or

: (b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of
thb Equipment, or any portion thereof, and shall fail or
refuse to cause such assignment or transfer to be cancelled
}agreement of all parties having any interest therein and
o recover possession of such Equipment within 30 days; or

(¢) Default shall be made in the observance of
performance of any warranty, representation or &ny other
of;the covenants, conditions and agreements on the part

’the Lessee contalned herein or in any other zgreement
in writing between the Lessee and the Lessor, the Trustor
or the Agent concerning the Equipment, such Agreement
having been executed by an officer of the Lessee, and
sdch default shall contlnue for 30 days after written

)tice from the Lessor to the Lessee, specifying the

delfault and demanding the same to be remedied; or

(d) Any other proceeding shall be commenced by
or against the Lessee for any relief under any bankruptcy
or insolvency laws, or laws relating to the relief of
deptors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the
obligations of the Lessee hereunder), and, if irnstituted
ag@inst the Lessee, are consented to or are not dismissed
within 60 days after such proceedings shall have been
commenced, unless all the obligations of the Lessee under
this Lease shall have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or

-13-




trustees appointed in such proceedings or otherwise
given a status comparable to obligations incurred by
quch a trustee or trustees within 30 days after such
qppointment, if any, or 60 days after such proceeding
shall have been commenced, whichever is earlier;

then in any such case the Lessor, at its option, may:

(1) Proceed by appropriate court action or actlions,
either at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof; or

(2) By notice in writing to the Lessee, terminate

the Lessee's rights and privileges under this Agreement,
whereupon all right of the Lessee to the use of the
Equipment shall absolutely cease and terminate as though
this Agreement had never been made, but the Lessee shall
remain liable as hereinafter provided; and thereupon,

the Lessor may by its agents enter upon the premises of the
Lessee or other premises where any of the Equipment may be
located and take possession of all or any of such Equipment
and thenceforth hold, possess and enjoy the same free from
any right of the Lessee, or 1ts successors or assigns, to
use the Equipment for any purpose whatever, but the Lessor,
shall, nevertheless, have a right to recover from the Lessee
any and all amounts which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by a fraction of which the
numerator is such accrued number of days and the denominator
is the total number of day in such full rental period) and
also to recover forthwith from the Lessee (1) as damages
for loss of the bargain and not as a penalty, a sum,

with respect to each Item of Equipment, which represents
the excess of the present worth, at the time of such
termination, of all rentals for such Item which would
otherwise have accrued hereunder from the date of such
termination to the end of the term of this Agreement over
the then present worth of the then fair rental value of
such Item for such period computed by discounting from

the end of such term to the date of such termination
rentals which the Lessor reasonably estimates to be
obtainable for the use of the Item during such period,
such present worth to be computed in each case on a basis
of a 5% per annum discount, compounded semiannually

from the respective dates upon which rentals would have
been payable hereunder had this Lease not been terminated,
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CTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. On or before April 1
) each year, commencing with the year 1973 the Lessee will furnish
the |Lessor and the Secured Party an accurate statement, as of the
d of |the preceding calendar year (a) showing the amount, descrip-
on and numbers of the Items of Equlpment then leased hereunder,
e amount description and numbers of all Items of Equipment that
Ly have suffered a Casualty Occurrence during the preceding 12
nths or longer period between successive statements (or since the
[ te of this Lease, in the case of the first such statement), and
lch oqher information regarding the condition or repair of the
uipment as Lessor may reasonably request, and (b) stating that,
1 the[case of all Equipment repainted during the perlod covered by
Lch statement the markings required by Section 4.2 hereof shall
dve been preserved or replaced.

12.2. Lessor's Inspection Rights. The Lessor or the
cured Party shall have the right, at its sole cost and expense,
its[authorized representative, to inspect the Equlpment and the
ssee's records with respect thereto, at such times as shall be
asonably necessary to confirm to the Lessor or its assigns the
1stence and proper maintenance thereof during the continuance of
is Lease.

CTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Duty of Lessee to ‘Return Equipment. Upon the expiration
the [term of this Lease with respect to any Item of Equipment,
e Lessee will, at its own cost and expense, at the request of the
ssorj deliver possession of such Item of Equipment to the Lessor
on sqch storage tracks of the Lessee as the Lessor may designate,
t in the absence of such designation, as the Lessee may select,
a permit the Lessor to store such Item of Equipment on such tracks
r a period not exceeding 90 days and transport the same at any
me within such 90 days period to any reasonable place on the lines
railroad operated by the Lessee or to any connecting carrier for
ipment, all as directed by the Lessor upon not less than 30 days’'
1tten notice to Lessee. All movement and storage of each such
em is to be at the risk and expense of the Lessee. During any
ch storage period the Lessee will permit the Lessolr or any person
signated by it, including the authorized representative or repre-
ntatives of any prospective purchaser of any such I[tem, to inspect
e same. The assembling, delivery, storage and transporting of
e Equipment as hereinbefore provided are of the essence of this

~12-




and (i1) any damages and expenses including reasonable
attorney's fees, in addition thereto which the Lessor
shall have sustalned by reason of the breach cf any
covenant or covenants of this Lease, other than for the
payment of rent.

14,2, Cumulative Remedies. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive, but
shall be cumulative and shall be in addition to all other remedies
in its favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or hereafter in effect,
which might limit or modify any of the remedies herein provided, to
the extent that such waiver is permitted by law. The Lessee hereby
Waiv%s any and all existing or future claims of any right to assert
any off-set against the rent payments due hereunder, and agrees to
make'the rent payments regardless of any off-set or claim which may
be asserted by the Lessee on 1ts behalf in connection with the
lease of the Equipment.

14,3, Lessor's Failure to Exercise Rights. The failure
of the Lessor to exercise the rights granted 1t hereunder upon any
occurrence of any of the contingencies set forth hereln shall not
consﬁitute a wailver of any such right upon the continuation or
recuqrence of any such contlingenclies or similar contingencies.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.
[

‘ 15.1, Lessee's Duty to Return. If the Lessor shall
terminate this Lease pursuant to Section 14 hereof, the Lessee
shall forthwith deliver possession of the Equipment to the Lessor,
Eor the purpose of delivering possession of any Item of Equipment
o the Lessor as above required, the Lessee shall at its own cost,

expenée and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the
Lessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad
for a period not exceeding 90 days at the risk of the
Lessee; and

(¢) Transport the Equipment, at any time within such
90 days' perlod, to any place on the lines of railroad

IIIIlllIll4IIIIIllIllIllIlllllIllIllIIIIIIIIIIlIlllllllllllllIﬂlIIII--------
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operated by the Lessee or to any connecting carrier for
shipment, all as the Lessor may reasonably direct upon
not less than 30 days' written notice to the Lessee.

15.2. Intentlion of Parties. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
nre of the essence of thils Lease, and upon application to any court
\of equity having jurisdiction in the premises, the Lessor shall be

ntitled to a decree against the Lessee requiring specific perfor-
;ance of the covenants of the Lessee so as to assemble, dellver,
ptore| and transport the Equlipment. '

15.3. Lessor Appointed Lessee's Agent. Without in any
yvay limiting the obligations of the Lessee under the foregoing
‘rovisions of thils Section 15, the Lessee hereby irrevocably appoints
ihe Lessor as the agent and attorney of Lessee, with full power and
uthority, at any time while the Lessee 1is obligated to deliver
‘ossession of any Items of Equipment to Lessor, to demand and take
ossession of such Item in the name and on behalf of Lessee from

Whosoever shall be at the time in possession of such Item.

ECTION 16. ASSIGNMENTS BY LESSOR AND LESSEE: USE AND POSSESSION.

16.1. In consideration of the execution by the Secured
arty lof the Loan Agreement with the Lessor and the Agent and any
Joan by the Secured Party thereunder to finance the purchase by the
essoq of the Equipment, and in order to secure the payment of
he principal of and interest on the Notes issued under such
Joan Agreement according to thelr tenor and effect, and to secure
the pqyment of such Notes and all principal thereof and interest
hereqn and all additional amounts and other sums at any time
ue and owing from or required to be paid by the Lessor under
he terms of such Notes, Part II of this Agreement cr such Loan
greement (the "indebtedness hereby secured") and the performance
d odservance of all the covenants and conditions c¢f the Lessor

sucp Notes and in Part II of this Agreement and in such Loan
reement contained, the Lessor does hereby sell, convey, warrant,
rtgdge, assign, pledge, grant a security interest in, and
) pothbcate unto the Secured Party, its successors and assigns,
] rever, all and singular the following described properties,
! ghtsL interests and privileges (all of which properties hereby
rtgaged, assigned and pledged or intended so to be are collec-
91vely|referred to in this Section 16.1 and in Part II of this
Apreement as the "Collateral"), that is to say:

\
l
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DIVISION I - EQUIPMENT COLLATERAL

All Items of Equipment together with all acces-
sories, equipment parts and appurtenances appertaining
or attached to any such Items of Equipment whether now
owned or hereafter acquired, and all substitutlions,
renewals and replacements of and additions, improve-
ments, accessions and accumulations to any and all

of such Items of Equlpment together with all tae rents,
issues, income, profits and avails therefrom, including

.any proceeds of the sale of such Items of Equipment

pursuant to Section 6 of the Acquisition Agreement.

DIVISION II - OTHER COLLATERAL

All right, title and interest of the Lessor, as
Lessor, in, under and to thils Agreement and all
rents and other sums due and to become due thereunder
1nclud1ng any and all extensions or renewals thereof
in so far as the same cover or relate to the Equipment
and all right, title and interest of the Lessor in and
to the amounts payable by the Lessee on account of the
purchase price of such Equipment pursuant to Section 6
Pf the Acquisition Agreement it being the intent and
purpose thereof that the assignment and transfer to such
Secured Party of said rents and other sums due and to
become due from the Lessor under this Agreement and the
Acquisition Agreement shall be effective and operative
immediately and shall continue in full force and effect
and the Secured Party shall have the right to collect
and receive said rents and other sums due and to become
due from the Lessor under this Agreement and the Acquisi-

pion Agreement shall be effective and operative immediately
and shall continue in full force and effect and the Secured

Party shall have the right to collect and receive said
rents and other sums for application in accordance with
phe provisions of Sectlion 23 hereof at all times during
the period from and after the date of this Agreement
until the indebtedness hereby secured has been fully
paid and discharged.

SUBJECT, HOWEVER, in the case of all such mortgages and

grants, to (a) the right, title and interest of the Lessee under
Agreement and (b) the lien of current taxes and assessments
n default, or, if delinquent, the validity of which is being
sted in good failth.
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TO HAVE AND TO HOLD the Collateral granted to the Secured
Party|, respectively, unto the Secured Party, its successors and
assigps, forever; provided always, however, that these presents
are upon the express condition that if the Lessor shall pay or
cause‘to be paid all the indebtedness hereby secured and shall
Obserye, keep and perform all the terms and conditions, covenants
and agreements in Part II of this Agreement and in the Loan Agree-
ment and the Notes contained, then these presents and the estate
hereby granted and conveyed shall cease and this Agreement shall
become null and void as between the Lessor and the Secured Party,
otherwise to remain in full force and effect,

The rental and other sums payable by the Lessee which are
the subject matter of the mortgage and assignment to the Secured
Partm as provided by this Section shall be paid to the Secured Party.
Without limiting the foregoing, the Lessee further acknowledges and
agrees that (i) the rights of the Secured Party, respectively, in

and to the sums payable by the Lessee under any provisions of this
Agreement shall not be subject to any abatement wheatsoever, and shall
not be subject to any defense, set-off, counterclaim or recoupment
whatsoever whether by reason of or defect in Lessor's title, or any
interruption from whatsoever cause (other than from a wrongful act

of such Secured Party) in the use, operation or possession of the
Equipment or any part thereof, or any damage to or loss or destructlon
of the Equipment or any part thereof or by reason .of any other
indebtedness or liability, howsoever and whenever arising, of the
Lessor to the Lessee or to any other person, firm or corporation

or to any governmental authority or for any cause vhatsoever, it
being the intent hereof that, except in the event of a wrongful act
on the part of the Secured Party, the Lessee shall be unconditionally
and absolutely obligated to pay such Secured Party all of the rents
and other sums which are the subject matter of the mortgage and assign-
ment!to the Secured Party, respectively, as provided for by this
Section, and (i1) the Secured Party shall have the sole right to
exercise all rights, privileges and remedies (either in its own name
or in the name of the Lessor for the use and benefit of the Secured
Party) which by the terms of this Agreement are permitted or provided
to be exercised by the Lessor including but not limited to (a) the
right to make all waivers and agreements, and (b) the right to give
all notices, consents and releases, and (c) the right to take such
action upon an Event of Default referred to in Section 14.1 hereof

as shall be permitted by the terms of this Agreement or by law.

16.2. Lessee's hts to the Equipment. So long as the
Lessee shall not be in defau t under this Agreement, the Lessee shall
be entitled to the possession and use of the Equipment in accordance




¥ith the terms of this Agreement, but, without the prior written
ponsent of the Lessor, the Lessee shall not assign, transfer or
rncumber its leasehold interest under this Agreement in any of the

now oy hereafter created on any of the liens of railroad of the
Lessee may subject such leasehold interest to the lien thereof). The

nut of its possession or control, any of the Equipment except to
the extent permitted by the provisions of Sections 16.3, 16.4 o
16.5 hereof.

16.3. Use and Possession on Lines Other Than Lessee's.
ﬂo long as the Lessee shall not be in default under this Agreement

«f any Item of Equipment in the normal course of business, but only
pon qnd subject to all the terms and conditions of this Agreement.
o assignment, sublease or interchange entered into by the Lessee
ereunder shall relieve the Lessee of any 1llabllity or obligations

1ereunder which shall be and remain those of a principal and not a
-urety.

| 16.4., Merger or Consolidation of Lessee. Nothing in this
ection 16 shall be deemed to restrict the . right of Lessee to assign
r transfer its leasehold interest under this Agreement in the
Hquipment or possession of the Equipment to any corporation (which

with which the Lessee shall have become merged or consolidated
whilch shall have acquired the property of Lessee as an entirety
substantially as an entirety.

16.5. Sublease to National Railways. Nothing in this
ection 16 shall be deemed to restrict the right of the Lessee to
ublease the Equipment to any corporation which constitutes one of
he "National Railways" as that term is defined in the Canadian

ct n_2
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ational Railways Act. No such sublease shall reliesve the Lessee

f any liability or obligation hereunder which shall be and remaln
hose| of a principal and not a surety.

$ECTION 17. REPRESENTATIONS AND WARRANTIES.

17.1. The Lessor and the Agent each for iltself represent
d warrant as follows:

(a) On the delivery date for each Item of Equip-
ment the Lessor shall have such title thereto as it
received from the manufacturer or supplier thereof,.

(b) Any sale, assignment, transfer, mortgage or
other disposition which the Lessor or the Agent may
make of this Agreement or any Item of Equipment: covered
thereby, whether prior or subsequent to executilon and
Qelivery thereof, shall be made expressly subject to
Qhe terms and provisions of this Agreement and all
rights of the Lessee thereunder.

(¢c) Neither the Lessor nor the Agent have created
nor will they create any claim, lien or encumbrance

against any Item of Equipment so as to interfere with
or impair

(1) the Lessee's possession and use of such
Item of Equipment in accordance with the terms of
this Agreement; or

(i1) the title to any Item of Equipment which
may be transferred or conveyed to the Lessee under
other provisions of this Agreement.

17.2. The Lessee represents and warrants the truth and

ccuracy of the matters contained in paragraphs (a) through (f) of
pction 18.1 hereof.

ECTION 18. OPINIONS OF COUNSEL FOR LESSEE AND LESSOR.

18.1. Opinion of Counsel for Lessee. Concurrently with
he delivery and acceptance of the first ltem of Equipment hereunder,
ne Lessee will deliver to the Lessor five counterparts of the
ritten opinion of counsel for the Lessee addressed to the Lessor,
he Agent and to the Secured Parties to the effect that:

¢t ctet | ap




(a) The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of
Canada;

(b) The Lessee has the corporate or other power and
authority to own 1its property and carry on 1ts business

as now being conducted and is duly qualified to do business
as a foreign corporation in all states in which such quali-
fication 1s necessary to carry out the terms of the Agree-
ment.

(c¢) This Agreement and the Acquisition Agreement
have been duly authorized, executed and delivered by the
Lessee and constitute the valid, legal and binding agree-
ments of the Lessee enforceable in accordance with their
respective terms subject to applicable bankruptcy, reor-
ganization, insolvency and moratorium laws frcm time to
time in effect; .

(d) Once this Agreement is deposited in the office
of the Registrar-General of Canada and upon the giving of
notice of such deposit in the Canada Gazette in accordance
with Section 148 of the Railway Act of Canada, no other
@iling, recording or depositing or notices in respect
thereof 1s necessary to protect the Lessor's title to the
Equipment in Canada;

(e) No approval, consent or withholding of objection
1s required from any Canadian regulatory body with respect
.o the entering into or performance of the Agreement to
Acquire and Lease or this Agreement;

(f) The execution and delivery by Lessee of this
Agreement and the Acquisition Agreement do not violate any
provision of any law, any order of any court or Canadian
governmental agency, the Act of Incorporation or By-laws
of the Lessee, or any indenture, agreement, or other
instrument to which Lessee is a party or by which 1it, or
any of 1its property is bound, and will not be in conflict
with result in the breach of, or constitute (with due
notice and/or lapse of time) a default under any indenture,
agreement, or other instrument, or result in the creation
or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the property or assets of
Lessee, except as contemplated and permitted hereby; and

(g) As to any other matters which Lessor or a
Secured Party shall reasonably request. /442/
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18.2. Opinion of Counsel for Lessor. Concurrently with
the dclivery of the opinion of counsel for the Lessee as provided
in Segtion 18.1 hereof, the Lessor will deliver to the Lessee five
ount§rparts of the written opinion of General Counsel for the Agent
pnd speclal counsel for the Lessor, 1n scope and substance satis-
actory to the Lessee with respect to the matters set forth in (a),
ib), (c¢) and (f) of such Section 18.1 as such matters may appropri-

ately |pertain to the Lessor, the Agent or both of them.

|
\
i
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$ECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

! Anything to the contrary hereiln contained notwithstanding
any nonpayment of rentals due hereunder, or amounts expended by the
pessor on behalf of the Lessee, shall result in the obligation on
the part of the Lessee to pay also an amount equal to 9% (or the
:awful rate, whichever is less) of the overdue rentals and amounts
fxpenqed for the period of time during which they are overdue or
¢xpended and not repaid.

‘ _

$ECTION 20. OPTION TO PURCHASE.

| J 20.1. Right of Lessee to Purchase. Provided that the
Lessee Is not in default Lessee shall have the right to purchase

ll or any portion of the Items of Equipment then leased hereunder

at the expiration of the original or any renewal lease term at a
%rice equal to the then "falr market value" (as defined). The Lessee
shall give the Lessor written notice 180 days prior to the end of
\he original or any renewal lease term of its election to exercise
the purchase option provided for in this Section, which notice shall
oesignate the Items of Equipment (the "Purchased Equipment") in
‘espect of which the Lessee 1is exercising such purchase option.
wayment of the option price shall be made at the place of payment
pecified in Section 2 hereof in United States funds there current
gainst delivery of a bill of sale transferring and assigning to the
lessee all right, title and interest of the Lessor in and to the
urchgsed Equipment and containing a warranty against liens or claims
nf persons claiming by, through or under the Lessor except lliens and
flaims which the Lessee assumed or is oblligated to discharge under
the t§rms of the Agreement. The Lessor shall not be required to make
by representation or warranty as to the condition of the Purchased
quipment or any other matters.

i 20.2. Falr Market Value. The "falr market value"™ shall

ne such amount as is mutually agreed upon by the Lessor and the Lessee;
‘rovided that if the Lessor and the Lessee are unable to agree upon

the fair market value of the Purchased Equipment within 30 days
;fterjreceipt by the Lessor of the notice of the Lessee's election

fo exercise the purchase option, the fair market value shall be
determined by an appraiser selected by mutual agreement of the
Llessor and the Lessee. If the Lessor and the Lessee are not able
o agree upon an appraiser, or if the fair market value is not so

¢4¢@7
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letermined within 90 days after receipt by the Lessor of the Lesseels
g¢lection to purchase, the same shall be determined by American
Ippraisal Company. The fair market value as finally determined

hall |bear interest for the period, if any, from the date of expira-
ion of the original or renewal lease term, as the case may be, to
he date of payment at the rate of 8% per annum.

20.3. Continuation of Certain Provisions. Notwlthstanding
y election of the Lessee to purchase, the provisions of Section 11
ereof shall continue in full force and effect until the date of
urchase and the passage of ownership of the Equipment purchased by
the Lessee upon the date of purchase unless the purchase price has
een agreed upon by the parties pursuant to this Section 20, in which

20.4. Right of Lessee to Renew. Provided that the Lessee
s not in default, the Tessee shall have the option to renew and
xtend this Lease as to all, but not less than all, of the Equipment
then 1eased hereunder (which option may be exercised concurrently
with the exercise of the option to purchase provided for in Section
20.1 hereof, such renewal option exercise to be in respect of all
quipment which the Lessee does not elect to purchase) for two addi-
iona% renewal terms of five years each upon and subject to the terms
d conditions herein contained for the original term of this Lease
xcepting only that the Periodic Rent for each such renewal term,
hich |shall be payable semiannually in advance during each such term,
hall be an amount equal to the "fair rental value" (as defined) of
uch Equipment. Each such renewal term shall commeince immediately
pon the expiration of the preceding term. The Lessee shall give

he Lessor written notice not less than 180 nor more than 270 days
rior |to the end of the original term or the then current renewal
erm of 1ts election to exercise either renewal optlon provided for
y this Section 20.4.

20.5. Failr Rental Value., The "falr rental value" shall
e an jamount mutually agreed upon by the Lessor and the Lessee;
rovided that if the Lessor and the Lessee are unable to agree upon
he fair rental value of the Equipment within 30 days after receipt
y the Lessor of the notice of the Lessee's election to exercise
ny renewal option, the fair rental value shall be determined by an
ppraiser selected by mutual agreement of the Lessor and the Lessee.
f the Lessor and the Lessee are not able to agree upon an appraiser,
r 1f the falr rental value is not so determined within 90 days after
eceipt by the Lessor of the Lessee's election to purchase, the same
hall be determined by Amerlcan Appraisal Company.

— N0~y Ot a0

20.6. Return of Equipment. Unless the Lessee has given
e Lessor 180 days notice as required-in connection with exercise
ah eigher the foregoing option to purchase or renew, all the Equip-
ent then leased hereunder shall be returned to the Lessor in accor-

?ance with Section 13 hereof. @
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PECTION 21. LIMITATIONS ON LIABILITY OF THE LESSOR TO THE LESSEE.

It is expressly understood and agreed by and between the
Lessor, the Agent and the Lessee, anything herein to the contrary
notwithstanding, that each and all of the representations, covenants,
dertaklings and agreements herein made on the part of the Lessor,
hilelin form purporting to be the representations, covenants, under-
akings and agreements of Trust Company for USL, Inc., are neverthe-
ess each and every one of them made and 1ntended not as personal
epreeentations, covenants and undertakings and agreements of 1t
in its individual corporate capacity or for the purpose or with the
‘ntention of binding it in its individual corporate capacity, but
e made and intended for the purpose of binding only the Trust as
that term is used in the Trust Agreement; such Trust is the Lessor
iereunder, and this Agreement is executed and delivered by Trust
ompany for USL, Inc., not in its own right but solely in the
‘xercise of the powers conferred upon it as such Trustee; and no
1ab1#1ty or responsibility in its individual corporate capacity
s assumed by nor shall at any time be asserted or enforceable
 gainst such corporation or the Agent, or any incorporator or any
jast, present or future subscriber to the capltal stock of, the
ustee or the Agent, on account of thils Agreement or on account
g any, representation, covenant, undertaking or agreement of such
rpogation or the Agent in this Agreement contained, either expressed
‘ 1mp}1ed all such individual corporate liability, if any, being
' pressly wailved and released by the Lessee herein and by all persons
qlaiming by, through or under the Lessee; excepting, however, that
Qhe Lessee or any person claiming by, through or under it, making
c

laim hereunder, may look to sald Trust for satisfaction of the same.

Y




PART II

Provisions Relating to Mortgage and Assignment Granted by
fhe Lessor to the Secured Party Under Section 16.1. The provisions
pf the following Sections 22 through 26 are intended for the benefit,
d apply to, the Secured Party. Part II of this Agreement is herein-
fter[for convenlence referred to as the "Mortgage" and includes :
ections 22 through 26 of this Agreement.

ECTION 22. COVENANTS AND WARRANTIES OF THE LESSOR.

The Lessor covenants, warrants and agrees with and for
he bgnefit of the Secured Party but not with or for the benefit of
he Lessee, as follows:

22.1. Lessor's Duties. The Lessor covenants and agrees
Well gnd truly to perform, abide by and to be governed and restricted
by each and all of the terms, provisions, restrictions, covenants
pnd agreements set forth in the Loan Agreement, and in each and every
supplement thereto or amendment thereof which may at any time or
from Fime to time be executed and delivered by the parties thereto
or thelr successor and assigns, to the same extent as though each
pnd all of sald terms, provisions, restrictions, covenants and agree-
ments}were fully set out herein and as though any amendment or supple-
ment Fo the Loan Agreement were fully set out in an amendment or
supplement to this Mortgage.

22.2. Warranty of Title. The Lessor has the right, power
and authority under the Trust Agreement to grant a security interest
in the Collateral to the Secured Party for the uses and purposes set
fortﬂ in Section 16.1 hereof; and the Lessor will warrant and defend
the title to the Collateral against all claims and demands of persons
claiming by, through or under the Lessor (excepting only the right,
title and interest of the Lessee under the Lease and of persons
claiming by, through or under the Lessee).

22.3. Further Assurances. The Lessor will, at 1ts own
expense, do, execute, acknowledge and deliver all and every further
acts, deeds, conveyances, transfers and assurances necessary or proper
for the perfection of the security interest being herein provided

for in the Collateral, whether now owned or hereaft.er acquired.

22.4, After-acquired Property. Any and all property
‘|described or referred to in the granting clauses hereof which is
here;nafter acquired shall ipso facto, and without any further con-
veyance, assignment or act on the part of the Lessor or the Secured
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arty become and be, subject to the security interest herein granted
s fully and completely as though specifically described herein, but
bthing in this Section 22.4 contained shall be deemed to modify or
hange the obligation of the Lessor under Section 2Z.3 hereof.

O3 P

22.5. Recordation and Filing. The Lessor will cause this
breement and all supplements hereto and all financing and continua-
lon statements and similar notices required by applicable law, at
11 times to be kept, recorded and filed at its own expense in such
anner[and in such places as may be required by law in order fully

b preserve and protect the rights of the Secured Party hereunder,
hd will at its own expense furnish to the Secured Party promptly
Fter the execution and delivery of this Agreement an opinion of
ounsel stating that in the opinion of such counsel this Agreement
gﬁ such supplement, as the case may be, has been properly recorded

filpd for record so as to make effective of record the security
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interest intended to be created hereby.

22.6. Modifications of the Sections 1 through 20. The
Lessor, will not: -

(a) declare a default or exercise the remedies of the
essor under Sectlion 14 hereof, or terminate, modify or accept a
rrender of, or offer or agree to any termination, modification,
furrender or termination of, Sectlions 1 through 20 of this Agreement
except as otherwlse expressly provided herein) or by affirmative
ct cqnsent to the creation or existence of any security interest
r other lien to secure the payment of indebtedness upon the lease-

fold estate created by the Lease or any part thereof; or

(b) receive or collect or permit the receipt or collection
qf any rental payment under Section 2 or Section 11 hereof prior

flo the date for payment thereof provided for by the Lease or assign,
§rans§er or hypothecate (other than to the Secured Party hereunder)
gny such rent payment then due or to accrue in the future except

that this restriction shall not apply to that portion of the first
through and including the twentieth installments of Perliodic Rent

;or an Item of Equipment equal to 0.01073% of the cost of such Item
qf Equipment and that portion of the twenty-first through and includ-
;ng the fortieth installments of Periodic Rent for an Item of Equip-
%ent equal to 1.36073% of the cost of such Item of Equipment; pro-
\1ded}that in the event notice shall be glven to Lessee pursuant

o Section 27.4 hereof and the Alternate Schedules 3hall accordingly
e in[effect, this restriction shall thereafter apply to the same
ortion of the first through and including the 20th installments of
feriodic Rent provided above, and to an increased portion of the

1st through and including the U40th installments of Periodic Rent
qual (to 1.51073% of the cost of each Item of Equipment; or

Va T o~ B e n w— et

(c¢) sell, mortgage, transfer, assign or hypothecate

other than to the Secured Party hereunder) its interest in the
lquipment or any part thereof or in any amount to be received by
[t from the use or disposition of the Equipment. t44%7
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22.7. Power of Attorney in respect of the Lease. Lessor
oes hereby irrevocably constitute and appoint the Secured Party,
1ts true and lawful attorney with full power of substltution for
it anq in its name, place and stead, to ask, demand, collect, recelve,
eceipt for, sue for, compound and give acquittance for any and all
‘entsl income and other sums which are assigned under Division II of
ection 16,1 hereof to the Secured Party with full power to settle,
djust or compromise any claim thereunder as fully as the Lessor
ould!itself do, and to endorse the name of the Lessor on all commer-
lal paper given in payment or 1n part payment thereof, and in 1its
iscretion to file any claim or take any other action or proceedings,
ither in its own name or in the name of the Lessor or otherwise,
hich[the Secured Party may deem necessary or appropriate to protect
d preserve the right, title and interest of the Secured Party in
nd to such rents and other sums and the security intended to be
fforded hereby.

$ECTION 23. RELEASE OF PROPERTY.

23.1. Release Upon Casualty or Purchase. So long as no
gefault referred to in Section 1§ hereof has occurred and is contin-
Ming,[the Secured Party shall execute a release in respect of any
JItem ef Equipment designated by the Lessee for settlement pursuant
fo Section 11 hereof upon recelpt of: (1) written notice from the
Lessee designating the Item of Equipment in respect of which the

Lease;will terminate and (ii) settlement by the Lessee for such Item
of Equipment in compliance with Section 11, or (i1i) any Item of
Lqulpment purchased by the Lessee pursuant to Section 6 of the Acqui-
%ition Agreement upon receipt from the Lessee of the total amount

provided for by clause (ii1) of said Section 6.

23.2. Release of Security Interest. The Secured Party
5hall| release the Mortgage and the lien granted by Section 16.1
1ereof and all of thelr rights hereunder by proper instrument or
Lnstruments upon presentation of satisfactory evidence that all
indebtedness secured hereby has been fully paid or discharged.

SECTION 24. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER
MONEYS RECEIVED BY THE SECURED PARTY.

24.1. Application of Rents. As more fully set forth in
Division II of Section 16.1 hereof the Lessor has hereby granted

to the Secured Party a security interest in rents, issues, profits,
income, and other sums due and to become due from the Lessee under
this Agreement in respect of the Equipment as security for the Notes.
5O long as no event of default as defined in Section 25 hereof has
pccurred and 1is continying.
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(a) The amounts from time to time received by the
Secured Party which constitute payment of the Daily Interim
Rent under Section 2 hereof shall be applied to the payment
pf the initial installment of interest on the Notes and the
amounts from time to time received by the Secured Party
which constitute payment of the installments of Perlodic
Rent under the Lease shall be applied first, to the payment
of the installments of principal and 1nterest on the Notes
which have matured or will mature on or before the due date
of the installments of Periodic Rent which are received by
the Secured Party, and then the balance, if any, of such
amounts shall be paid to or upon the order of the Lessor
within 30 days of the receipt thereof; and

(b) The amounts from time to time received by the
Secured Party which constitute settlement by the Lessee of
the "Casualty Value" for any Item of Equipment pursuant to
Section 11 hereof shall be paid and applied on the Notes,
all to such manner and in such amounts so that after giving
effect to such application and the release of the Item of
Equipment from thls Agreement:

(1) The aggregate principal amount remaining
unpaid on the Notes does not exceed the "Present Value
of Rents" as hereinafter defined in respect of all

cther Equipment which then remalins subjJect to this
Agreement; and

(11) Each of the remaining installments of the
Notes shall be reduced in the proportion that the
principal amount of the prepayment bears o the
unpald principal amount of the Notes lmmediately
prior to the prepayment.

Any amounts in excess of the "Present Value of Rents" as
hereinafter defined in respect of any Item of hquipment for
which settlement 1is made by the Lessee pursuanfy to Section 11
hereof shall be released to or upon the order of the Lessor;

(c) The amount received by the Secured Party which
constitutes payment of the purchase price of the Equipment
pursuant to Section 6 of the Acquisition Agreenent shall be
applied first, to the payment of the outstanding principal
amount of the Notes, plus accrued interest thereon, but
without premium, and the balance, 1f any, of such amounts,
shall be paid to or upon the order of the Lessor. ?
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i 24,2, Multiple Notes. If more than one Note is outstand-
jng at the time any application is made pursuant to Section 24.1,
the application shall be made on all outstanding Notes ratably in
.ccordance with the principal amount remaining unpaid thereon and

24.3. Present Value of Rent. The term "Present Value

qf Rents" for any ltem of Equipment shall mean as of any date an
-«ount equal to the aggregate Periodic Rent in respect of such Item
(lafter deducting from the first 20 installments thereof an amount
iquallto 0.01073% of the total cost of such Item and from the last
40 installments thereof an amount equal to 1.36073% of the total
qost of such Item; provided that in the event notice shall be given
:o Lessee pursuant to Section 27.4 hereof and the Alternate Schedules
Thall}accordingly be in effect, the amount thereafter to be deducted
firom said first 20 installments shall remain the same, but the amount
oeducted from said last 20 installments shall be an amount equal to
}.510137 of the total cost of such Item) reserved for the balance

of the term originally provided for in the Lease and remaining unpaid
a3 of the close of business on such date, discounted on the basils

?f an 8% per annum interest factor compounded semi-annually to the
lespective dates on which the Periodic Rent 1s payable, with all

such discounts to be computed on the basis of a 360--day year of 12

10- day months.

24,4, Default. If an event of default referred to in
ection 25 hereof has occurred and 1s continuling, all amounts received
the Secured Party pursuant to Section 16.1 hereof shall be applied
the manner provided for in Section 24 hereof in respect of proceeds
W'd avails of the Collateral.

?ECTION 25. DEFAULTS AND OTHER PROVISIONS.

S

. 25.1. Events of Default. The term "event of default" for
qll purposes of this Part II and the enforcement of the Secured Party
o

t

f rights and remedies against the Lessor shall mean one or more of
he following:

(a) Default in payment of an installment of the
principal of, or interest on, any Note when anc as the
same shall become due and payable, whether at the due
date thereof or at the date fixed for prepayment or by
acceleration or otherwise, and any such default shall

cbntinue unremedied for 10 calendar days; or

(b) Any "event of default" as set forth in Section
14 hereof; or

(c) Default on the part of the Lessor or the Agent
ip the due observance or performance of any covenant or
agreement to be observed or performed by either the




Lessor or said Agent under this Mortgage or the Loan
Agreement and such default shall contlnue unremedied
for 30 calendar days; or

(d) Any representation or warranty made herein or
in the Loan Agreement or in any report, certificate,
financial or other statement furnished in connection
with this Agreement or the Loan Agreement, or the trans-
actions contemplated thereby shall prove to be false or
misleading in any material respect; or

(e) Any claim, lien or charge (other than the
rights and interests of the Lessee and liens, charges
and encumbrances which the Lessee is obligated to dis-
pharge under Section 9 hereof) shall be asserted against
or levied or imposed upon the Equipment which is prior

po or on a parity with the lien of the Secured Party
Pnder this Agreement, and such claim, lien or charge
shall not be discharged or removed within 30 calendar
days after written notice from the Secured Party or the
holder of any Note to the Lessor and the Lessee demanding
the discharge or removal thereof.

25.2. Secured Party's Rights. The Lessor agrees that
hen any "event of default®™ as defined in Section 25.1 hereof has
ccurred and is continuing, but subject always to Section 26 hereof,
he Secured Party shall have the rights, optlions, dutlies and remedies
f a secured party, and the Lessor shall have the rights and duties
f a debtor, under the Uniform Commercial Code (regardless of whether
uch Code or a law similar thereto has been enacted in a Jurisdiction
herein the rights or remedies are asserted) and without limiting
the foregoing the Secured Party may exercise any one or more or all,
hnd 1n any order, of the remedies hereinafter set forth, it being
hxpressly understood that no remedy herein conferred is intended
Lo betexclusive of any other remedy or remedies; but each and every
remedy shall be cumulative and shall be in addition to. every other
remedy glven herein or now or hereafter existing at law or in equity
br by| statute.

(a) The Secured Party may, by notice in writing to
the Lessor declare the entire unpald balance of the Notes
to be immediately due and payable; and thereupon all such
unpaid balance, together with all accrued interest thereon,
shall be and become immediately due and payable;
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(b) Subject always to the then existing rights, if
any , of the Lessee under this Agreement, the Secured Party
personally or by agents or attorneys, shall have the

right (subject to compliance with any applicable mandatory
legal requirements) to take immediate possession of the
Collateral, or any portion thereof, and for that purpose
nay pursue the same wherever it may be found, and may
enter any of the premises of the Lessor, with or without
notice, demand, process of law or legal procedure, and
search for, take possession of, remove, keep and store

the same, or use and operate or lease the same until sold;

(¢) Subject always to the then existing rights, if
any, of the Lessee under this Agreement, the Secured Party
may, if at the time such action may be lawful and always
subject to compliance with any mandatory legal requirements,
either with or without taking possession and eilther before
or after taking possession, and without instituting any
legal proceedings whatsoever, and having first given notice
cf such sale by registered mail to the Lessor once at least
ten days prior to the date of such sale, and any other
notice which may be required by law, sell and dispose of
the Collateral, or any part thereof, at public auction to
the highest bidder, in one lot as an entirety or in separate
lots, and either for cash or on credit and on such terms as
the Secured Party may determine, and at any place (whether
or not it be the location of the Collateral or any part
thereof) deslignated in the notice above referred to. Any
such sale or sales may be adjourned from time to time by
ennouncement at the time and place appointed for such sale
or sales, or for any such adjourned sale or sales, without
further published notice, and the Secured Party or the
holder or holders of the Notes, or of any interest therein,
may bid and become the purchaser at any such séale;

(d) The Secured Party may proceed to protect and
enforce this Security Agreement and said Notes by suit or
suits or proceedings in equity, at law or in bankruptcey,
qnd whether for the specific performance of any covenant
or agreement herein contalned or in execution cor aid of
any power herein granted; or for foreclosure hereunder, or
for the appointment of a receiver or receivers for the
QOrtgaged property or any part thereof, or, sutject to
the provisions of Section 26 hereof, for the recovery of
Judgment for the indebtedness hereby secured or for the
enforcement of any other proper legal or equitable remedy
available under applicable law;
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(e) Subject always to the then existing rights, 1if
any, of the Lessee hereunder, the Secured Party may proceed
to exercise all rights, privileges and remedies of the
Lessor under Sections 1 through 20 of this Agreement, and
may exercise all such rights and remedies elther in the name
of the Secured Party or in the name of the Lessor for the
use and benefit of the Secured Party.

25.3. Acceleration Clause. In case of any sale of the
Collateral, or of any part thereof, pursuant to any judgment or decree
of any court or otherwise in connection with the enforcement of any
of the terms of this Mortgage, the principal of the Notes, if not
mrevﬂously due, and the interest accrued thereon, shall at once
become and be immediately due and payable; also in the case of any
such [sale, the purchaser or purchasers, for the purpose of making
lsettlement for or payment of the purchase price, shall be entitled
to turn in and use the Note and any claims for interest matured and
unpaﬂd thereon, in order that there may be creditecd as paid on the
purcﬂase price the sum apportionable and applicable to the Notes
including principal and interest thereof out of the net proceeds

of such sale after allowing for the proportion of the total purchase
pricé required to be paid in actual cash.

25.4. Wailver by Lessor. The Lessor covenants that it
Wwill not at any time insist upon or plead, or in any manner what-
ever claim or take any benefit or advantage of, any stay or extension
law now or at any time hereafter in force, nor claim, take, nor
insi#t upon any benefit or advantage of or from any law now or here-
afteq in force providing for the valuation or appraisement of the
Collgteral or any part thereof, prior to any sale cr sales thereof
to bq made pursuant to any provision herein contairied, or to the
decree, judgment or order of any court of competent Jjurisdiction;
nor, after such sale or sales, claim or exercise any right under any
statute now or hereafter made or enacted by any state or otherwilse
to redeem the property so sold or any part thereof, and hereby
bxpressly walves for itself and on behalf of each and every person,
excegt decree or judgment creditors of the Lessor acquiring any
inteﬂest in or title to the Collateral or any part thereof subsequent
to th date of this Agreement, all benefit and advantage of any such
law or laws, and covenants that it will not invoke or utilize any
such!law or laws or otherwise hinder, delay or impede the executlon
ﬁf any power herein granted and delegated to the Secured Party, but
111 |suffer and permit the execution of every such power as though
no such power, law or laws had been made or enacted.
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25.5. Effect of Sale. Any sale, whether under any power
pf sa&e hereby given or by virtue of judicial proceedings, shall

bperate to divest all right, title, interest, claim and demand whatso-
pver, elther at law or in equlty, of the Debtor in and to the property
80ld shall be a perpetual bar, both at law and in equity, against

the Debtor, its successors and assigns, and against any and all persong

claiming the property sold or any part thereof under, by or through
the Lessor, 1ts successors or assigns (subject, however, to the then
pxisting rights, if any, of the Lessee under the Lease).

25.6. Application of Sale Proceeds. The purchase money
broceeds and/or avails of any sale of the Collateral, or any part
thereof, and the proceeds and the avails of any remedy under this
Section 25 shall be paid to and appllied as follows:

(a) To the payment of costs and expenses of fore-
closure or sult, if any, and of such sale, and of all
proper expenses, liability and advances, incluiing legal
expenses and attorneys' fees, incurred or made hereunder
by the Secured Party, or the holder or holders of the Note,
and of all taxes, assessments or liens superior to the
11en of these presents, except any taxes, assessments or

other superior lien subject to which said sale may have
been made;

(b) To the payment to the holder or holders of the
Notes of the amount then owling or unpaid on the Notes for
principal and interest;

(¢c) To the payment of the surplus, if any, to the
Lessor, its successors and assigns, or to whomsoever may
be lawfully entitled to receive the same.

25.7. Discontinuance of Remedies. In case the Secured
arty shall have proceeded to enforce any right under this Security
greement by foreclosure, sale, entry or otherwise, and such proceed-
ngs shall have been discontinued or abandoned for any reason or
hall\have been determined adversely, then and in every such case
he Lessor, the Secured Party and the holders of the Notes shall
e restored to their former positions and rights hereunder with

espect to the property subject to the security interest created
Inder (this Agreement.

25.8. Cumulative Remedies. No delay or omission of the
ecured Party or of the holder of any Note to exercise any right
r power arising from any default on the part of the Lessor, shall

Y
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exhaust or impair any such right or power or prevent its exercilse
¢uring the continuance of such default. No waiver by the Secured
Iarty, or the holder of any Note of any such default, whether such
‘aiveq be full or partial, shall extend to or be taken to affect

any subsequent default, or to impair the rights resulting therefrom
7xcept as may be otherwise provided herein. No remedy hereunder is
1ntended to be exclusive of any other remedy but each and every
|emedy shall be cumulative and in addition to any and every other
gemedy given hereunder or otherwise existing; nor shall the gilving,
gaking or enforcement of any other or additional security, collateral
qr guaranty for the payment of the indebtedness secured under this
fgreement operate to prejudice, waive or affect the security of this
}greement or any rights, powers or remedies hereunder, nor shall

fhe Secured Party or holder of any of the Notes be required to first
look to, enforce or exhaust such other or additional security,
dollateral or guaranties.

JECTION 26. LIMITATIONS ON LIABILITY OF LESSOR, AGENT AND TRUSTOR
TO THE SECURED PARTY.

Anything in thils Agreement, the Loan Agreement, the Notes,
gny certificate, opinion or document of any nature vhatsoever to
jhe contrary notwithstanding, neither the Secured Party, the holder

| |

Tf any Note, nor the successors or assigns of any of said persons,

-halljhave any claim, remedy or right to proceed (in law or in equity)

.gainqt the Lessor in its individual corporate capacity or against

"he Trustor, or the Agent or any incorporator or any past, present
or future subscriber to the capital stock of, or stockholder, officer

rr diqector of the Lessor, the Trustor or the Agent, for the payment

Tf any deficiency or any other sum owing on account of the indebted-

ness evidenced by the Notes or for the payment of any llability

resulting from the breach of any representation, agreement or warranty

¢f any nature whatsoever, from any source other than the Collateral,

A cluding the sums due and to become due under this Agreement and

the Secured Party, by its execution of this Agreement and the holders
qf the Notes by acceptance thereof walve and release any liability
of the Lessor in its individual corporate capacity, the Trustor and
the Agent and any 1incorporator or any past, present or future sub-~
(criber to the capital stock, or stockholder, officer or director
of the Lessor, the Trustor and the Agent for and on account of such
1ndebtedness or such liability and the Secured Party and the holders
of the Notes agree to look solely to the Collateral, including the

|

Jums due and to become due under this Agreement, for the payment

qf sa;d indebtedness or the satisfaction of such liability; provided,
owever, nothing herein contained shall limit, restrict or impair
the rights of the Secured Party to accelerate the maturity of the

otes upon a default thereunder; to bring sult and obtain a judgment

/4&@%
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gainst the Lessor on the Notes (provided that neither the Lessor

corporate capacity nor the Trustor nor the Agent,
tor or any past, present or future subscriber to
s O stockholder, officer or director of the

essor, the Trustor and the Agent, shall have any personal liability
n any such Jjudgment and the satisfaction thereof shall be limited

including the sums due and to become due under
ncluding any interest therein of the Lessor, the
gent) or to foreclose the lien of this Agreement
ize upon the Collateral, including the sums due
under this Agreement, including the right to proceed

v

alnsit the Lessee under this Agreement.
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PART III

Miscellaneous Provisions Relating to Notices, Governing
Law, and Other Matters.

ECTION 27. MISCELLANEOQUS.
|

27.1. Successors and Assigns. Whenever any of the parties
lereto 1s referred to, such reference shall be deemed to include the
leirs executors, administrators, successors and asslgns of such
arty4 and all the covenants, premlses and agreements in thls Agree-
pent contalned by or on behalf of any of the partlies thereto, shall
ind and lnure to the benefit of the respective heirs, executors,
dminﬂstrators, successors and assigns of such party whether so

[ o ol s i . el ¥ oF o W— —— A———————

27.2. Partial Invalidity. The unenforceability or
nvalydity of any provision or provisions of this Agreement shall

ot rqnder any other provision or provisions herein contained
nenforceable or invalid, provided that nothing contained in this
Jjection 27.2 shall be construed to be derogation of any rights or
mmunities of the Lessor in its fiduclary capacity cr in its indi.-
idual capacity or the Trustor of the Agent under Section 26 hereof,
r to lamend or modify any limitations or restrictions of the Secured
arty or the holder of any Note or their respective successors or
ssigns under said Section 26.

27.3. Notices. All communications provided for herein
all be in writing and shall be deemed to have been given (unless
herwise required by the specific provisions hereof in respect of
matter) when delivered personally or when deposited in the
nadilan certified mails or in the United States mall, registered,

stag% prepaid, addressed as follows:

If to the Lessor or to

the Agent: Trustees under C.N. Trust No. 4
United States Leasing International,
Inc.

633 Battery Street

San Francisco, California 94111
and to

United States Leasing Corporation

Oakbrook Executive Plaza

1211 West 22nd Street

Oakbrook, Illinois 60521
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| If to the Lessee: Canadian Natlonal Railway Company
935 Lagauchetlere Street West

‘ Montreal, Canada

\ Attention: Treasurer

If to a Secured Party: Los Angeles County Employees
Retirement Assoclation
, 437 Hall of Administration
500 West Temple
k Los Angeles, California 90012
Ha
|

lessed to either party at such other address ags such party
‘all hereafter furnish to the other party in writing. A copy of
ly notice requlired or permitted to be given to the lLessor shall
50 b% furnished in the same manner as above, addressed to the

%ent at the above address and to the Trustor as follows:
|
|
\
|
|
l
|
|

The First National Bank of Birmirigham
P. 0. Box 11007

Birmingham, Alabama 35288

Attention: Comptroller

| If any subsequent holder of any Note shall have presented
the same to the Lessor for inspectlon accompanied by a written
dé;ignation of the address to which notice in respect of such Note
to be given, then wherever herein it is provided that notice
11 be given to the holder or holders of the Notes, the notice
shall be addressed to such holder at the address so given but unless
until such subsequent holder or holders shall so present a Note
the Lessor and designate the address, all communications herein
vided to be made or given to the holder or holders of the Notes
411 be sufficiently given if addressed to the Securz=d Party to

m such Notes were originally delivered at its address above

27.4, Amendment and Substitution of Schedules. Attached
eto are copies “of Scnedule A-I and Schedule C-1 (the "Original
Sc‘edules") and Schedule A-II and Schedule C-II (the "Alternate
Sc:edules") From and after the date of execution hereof, references
hernelin to Schedules A and C respectively, shall mean ;chedule A-I
anc Schedule C-I, respectively, and the Dally Interim Rental and
Peliodic Rent and the Casualty Value shall be determined as set

FO; h iq said Original Schedules; provided, however, in the event
mh‘ » on or before the due date of the 20th installment of Periodic
s the Lessor or the Agent shall notify the Lessee (a copy of

ch nqtice shall be furnished to the Secured Party) that the
Trustor is not entitled in determining its Federal income tax

//@(
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11ability to take a deduction in respect of the depreciation of each
Jitem of Equipment over a 14 year Asset Guideline Period, using Asset
ideline Class 40. 1, but such deduction must be taken over a 15

ar Nsset Guideline Period using Asset Guideline Class 00.25 under
ction 167(m) of the Internal Revenue Code of 1954, as amended, and
der the Regulations to be promulgated thereunder and under Rev.
oc. V2-10 then from and after the giving of such notice, all
ferences herein to Schedule A and Schedule C, respectively, shall
an Sphedule A-II and Schedule C-II, respectively, and the Dally
terim Rental and Periodic Rent and the Casualty Value shall be
termined as set forth in sald Alternate Schedules.

27.5. Execution in Counterparts. This Agreement may be

ecuted, acknowledged and delivered in any number of counterparts,
evch of such counterparts constituting an original but all together
omly one Agreement.

27.6. Governing Law. This Agreement shall be construed

A

ORPORATV SEAL)

id enforced in accordance with and governed by the laws of the State
 Illinois; provided, however, that the parties shall be entitled
rights conferred by any applicable statute, rule or regulation
Dominion of Canada or the United States of America.

IN WITNESS WHEREOF, the parties hereto have caused this
reement to be executed by their respective officers thereunder
ly authorized and their corporate seals to be hereto affixed as
the |day and year first above written.

TRUST COMPANY FOR USIL, INC.
As Trus under C.N. Trust No. U

By

T

Secretary

ORPORATE SEAL)

CANADIAN NATIONAL RAILWAY COMPANY

/Y

Its Vice Preside

OLICITOR

Assistant Secretary

o LESSEE
S
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- N UNITED STATES LEASING INTERNATIONAL,
R INC.

By /

- (CORPORATE SEAL) Its grecyTivE VICE PRESIDENT
. AGENT FOR LESSOR
Attest:

ﬁ 57 Secretary

LOS ANGELES COUNTY EMPLOYEES
RETIREMENT ASSOCIATION

By

/8
Its a rmanJ/f

Attachments
| |

S%hedu;e A - Description of Equlpment
S¢hedule B - Certificate of Acceptance
St¢hedule C - Casualty Value
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ZQUIPMENT DESCRIPTION

NUFACTURER: Marine Industries, Lt:d.

PQANT OF MANUFACTURER: Sorel, P.Q. Canada

DESCRIPTION OF EQUIPMENT: 115 100-ton 84* Four Container Flat
| Cars, bearing identifying numbers

| CN 639700 through CN 639814, both

| inclusive

PRZICE: U.S. $20,427.18% (i.e. per car)
i
| TO'AL PRICE: U.S. $2,349,125.70% for all 115 cars
i
DELIVER TO: Canadian National Railway Company,
1 as designated by the Rallroad
OU;'%[‘SIDE DELIVERY DATE: November 30, 1972

| :

LﬂRSE TERM: _ 20 years commencing January 10, 1973
PE%IODIB RENT PAYMENTS: Twenty (20) semiannual payments, each

\ in arrears, at U. S. $776.23% per

l car, or an aggregate of U. S.

i $89,266.45% for all 115 cars, followed

1 by twenty (20) semiannual payments,

! each in arrears, at U. S. $1,052.00%
per car, or an aggregate of U. S.
$120,980.00% for all 115 cars.

|

DAJLY INTERIM RENT: U. S. $4.5394#% per day per car

|

|

l ¥A11 above U, S. dollar figures are based on an assumed

corvers1on exchange of U. S. $1 equal to Can. $1.00. In the event
the final price of any Item covered by this Schedule is greater or
less than the amount shown above in U, S. dollars, the Periodic Rent
anq Daiﬂy Interim Rent for such Item shall be proportionately
!increased or decreased, provided that the final price for each Item
mu§t not exceed $21, 739 13 1n United States Dollars.

|

|

|

!

1 SCHEDULE A-I

, (to Lease - Security Agreement)

L~ o~
= Q
=

Trust No. 4)

+Year Guideline Basis) ;/
14
¥y




ﬁ EQUIPMENT DESCRIPTTICN

|
|
t M$NUFACTURER:

LANT OF MANUFACTURER:

g

PRICE:
TOTAL PRICE:
DELIVER TO:

oq&SIDE DELIVERY DATE:
LERASE TERM:

PERIODIC RENT PAYMENTS:

DA#LY INTERIM RENT:

. Trust No. 4)
Year |Guideline Basis)

Y
=0
e

)ISCRIPTION OF EQUIPMENT:

Marine Industries, Ltd.
Sorel, P.Q. Canada

115 100-ton 84' Four Container Flat
Cars, bearing ldentifying numbers

CN 639700 through CN 639814, both
inclusive

U. S. $20,427.18% (i.e. per car)

U. S. $2,349,125.70% for all 115 cars

Canadian National Railway Company,
as designated by the Railroad

January 10, 1973

20 years commencing January 10, 1973

Twenty (20) semiannual payments, each
in arrears, at U. S. $776.23% per

car, or an aggregate of U, S.
$89,266.45% for all 115 cars, followed
by twenty (20) semliannual payments,
each in arrears, at U. S. $1,082.64%
per car, or an aggregate of U. S.
$124,503.60% for all 115 cars.

U. S. $4.5394% per day per car

#¥A11 above U. S. dollar figures are based on an assumed
ponversion exchange of U. S. $1 equal to Can. $1.00.
‘ finql price of any Item covered by this Schedule is greater or
5 _than the amount shown above in U. S. dollars, the Periodic Rent

Daily Interim Rent for such Item shall be proportionately
: 1reaseﬁ or decreased, provided that the final price for each Item
mist not| exceed $21,739.13 in United States Dollars.

In the event

SCHEDULE A-II
(to Lease - Security Agreement)



CERTIFICATE OF ACCEPTANCE

JoF Trust Company for USL, Inc., as Trustee
under Trust Agreement dated as of October 1, 1972

UNITED STATES LEASING INTERNATIONAL, INC., as Agent
for the Trustees

I, duly appointed inspector and authorized representative
f Canadian National Railway Company ("Lessee") for the purpose of

e Agreement to Acquire and Lease dated as of October 1, 1972 among
rust pompany for USL, Inc., Trustee under the Trust Agreement dated

|
|
|
T
|
|
J MARINE INDUSTRIES, LTD., as Manufacturer
|
|
d
t

cured Party named therein, do hereby certify that I have inspected,
'-ceived approved and accepted dellvery, on behalf of Lessee under
id Agreements of the following Items of Equipment:
YPE OF EQUIPMENT: 100-ton 84' Four Container Flat Car

HLACE ACCEPTED:

ATE ACCEPTED:

MBER OF UNITS:
[BERED:

I do further certify that the foregoing Equipment is in

glood order and condition, and appears to conform to the specifi-

oations applicable thereto and to all applicable Cariadian Transport

oommission and the Unlted States Department of Transportation or

o her’Canadian or United States agency governmental requirements
ecifications.

The execution of this Certificate will in no way relieve
ar decrease the responsibility of the Manufacturer of the Equipment
{or any warranties 1t has made wilth respect to the Equipment.

ﬂated: s 1972,

Inspector and Authorlzed Repre-
sentative of Canadlian Natlonal
Railway Company

SCHEDULE B
(to Lease - Security Agreement)

(C.N. [Trust No. 4) !

tober 1, 1972, as Lessor, United States Leasing International, Inc.,



N SCHEDULE OF CASUALTY VALUE ! »
|
¢ SUALTY VALUE: The following per cent of original cost to Lessor
| off an Tﬁem of Equipment, including all taxes and delivery charges,
1§ to bp paid in United States Dollars on a Periodic Rent install-
ment payment date, pursuant to Section 11 of the Lease - Security
Agreement as the result of an Item becoming the subject of a Casualty
Oﬁcurrence, depending upon when the Casualty Value is paid:
J Casualty Value Payable
Payable on Date Per Item (in lieu of
Affter Rental and in lieu rental payment for such
Payment No. of Payment No. item due on such date)
0 1l 106.375
1 2 107.250
2 3 107.750
3 b 108.250
4 5 108.500
5 6 ‘ 108.500
6 7 108.375
7 8 108.000
8 9 107.875
9 10 107.750
10 11 107.375
11 12 106.875
12 13 106.250
13 14 105.375
14 15 104.375
15 16 103.375
16 17 102.125
17 18 100.750
18 19 99.250
19 20 97.750
20 21 96.125
21 22 92.875
22 23 89.625
23 24 86.250
24 25 82.750
25 26 79.125
26 27 75.375
27 28 71.500
28 29 67.625
29 30 63.625
30 31 59.625
31 32 55.500
32 33 51.250
33 34 b7.000
34 35 42.750
35 36 38.250
36 37 33.875
37 38 29.375
38 39 2h. 750
39 ko 20.125
4o Thereafter 15.000
SCHEDULE C-I
. (to Lease - Security Agreement) ,
(g.N. Trust No. 4) w
(}4-Year Guideline Basis)




T SCHEDULE OF CASUALTY VALUE ' .
\
' CAPUALTY VALUE: The following per cent of original cost to Lessor
of|an Item of Equipment, including all taxes and delivery charges,
isj to be pald in United States Dollars on a Periodic Rent install-
ment payment date, pursuant to Section 11 of the Lease - Security
Agreemept as the result of an Item becoming the subject of a Casualty
Ocgurrence, depending upon when the Casualty Value 1s paid:
Casualty Value Payable
Payable on Date Per Item (in lieu of
Aﬂber Rental and in lieu rental payment for such
Payment| No. of Payment No. item due on such date)
0 1 107.250
1 2 107.875
2 3 108.375
3 b 108.625
4 5 108.875
5 6 108.750
6 7 108.625
7 8 108.750
8 9 108.625
9 10 108.500
10 11 ‘ 108.125
11 12 107.625
12 13 107.000
13 1L 106.250
14 15 105.375
15 16 104.375
16 17 103.250
17 18 102.000
18 19 100.625
19 20 99.250
20 21 96.125
21 22 93.000
22 23 89.625
23 24 86.125
24 25 82.625
25 26 78.875
26 27 75.125
27 28 71.250
28 29 67.250
29 30 63.125
30 31 59.000
31 32 54,875
32 33 50.500
33 34 ~ 46.250
34 35 41.750
35 36 37.375
36 37 32.750
37 38 28.250
38 39 23.625
39 ko 18.875
ho Thereafter 15.000
SCHEDULE C-II
' (to Lease -~ Security Agreement)
(§.N., Trust No. 4) 4/%2/
(15-Year Guideline Basis) A




lSTATE OF CALIFORNIA

)
i ) S8
FITY AND COUNTY OF SAN FRANCISCO)

On this ;23‘”3 day of 0¢jp8E£R., 1972 before me personally

pppeared LeHers 770 %ﬁ"‘:‘ to me_personally known,
ho being by me duly swo says that he is the

L President
‘ f Trust Company for USL, Inc., that one of the seals alfixed to
lhe foregoing instrument 1s the corporate seal of said corporation;
that said instrument was signed and sealed on behalf of said corpo-
ation by authority of its Board of Directors; and he acknowledged

hat the execution of the foregoing instrument was the free act and
feed of said corporation.

v lllnllnl E\un.nur.r...nzﬁ IBILILINNTINEIRIRICCLE0IIINE)
ST - l OFFICH AL BEAL
e 1,§§_/ KARENM E. JOHNSO
:  HES -‘- ©. _ NOTARY PUBLIC - cnuroamk
SHE . oy Atk CBUNTY OF SAN FRANCISCO
’ G .- My commission Explres J 7 & 1W%
l ECH)

Rﬂm&zx.mmn’sza“ e U TEE T

Cowmission explres:

s My Ci:mmissron Expires January 6, 1976
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ROVINCE OF QUEBEC )

) SS

JITY OF MONTREAL )

On this _J day of;héveudLov, 1972, before me personally
ed v s O me personally known, who being
duly sworn, saysfthat he 1is a S Vice President of
AN NATIONAL RAILWAY COMPANY, that one of the seals affixed to
regoing instrument 1s the corporate seal of said corporation,
ald instrument was signed and sealed on behalf of said corpo-

1 by authority of its Board of Directors; and he acknowledged

he execution of the foregoing instrument was the free act and

f said corporation.
Ut vCiimp
P et |
Notary , ///

mission is for life.
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RUBAEIRIBITNS0N2203280EBE000RARNACRARARNE

ly Commission expires:

fITY AND COUNTY OF

OF CALIFORNIA )
; SS
FRANCISCO )

On this 234° day of Ocvsse. , 1972, before me, personally

ppeared LBENV SAIAUSHARL 7~ , to me personally known, who being

duly sworn, says that he is anzyﬁc‘%aﬁ-éggspm UNITED STATES

{EASING INTERNATIONAL, INC., that one o e seals affixed to the

loregoing instrument 1s the corporate seal of sald corporation, that
gaid Instrument was signed and sealed on behalf of said corporation
Hy authority of its Board of Directors; and he ackncwledged that the

3xecution of the foregoing instrument was the free sct and deed of
slald corporation.

OFFICIAL SEAL

" -KAREN E. JOHNSON

-7 . NOTARY PUBLIC - CALIFORNIA
~ GITY AND COUNTY QF SAN FRANCISCO

My Commission Expires January 8, 1978

Miﬁmfniésian Expires January 6, 2976
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STATE OF CALIFORNIA )
) Ss
CITY AND COUNTY OF )
LOS ANGELES

On this 237% day of 42y645r 1972, before me personally
appea id Nano fof ?z _dZv%; s to me personally known, who being
dyly sworn, says tHat he id the Chalrman of Los Angeles County

E:ployees Retirement Association, that the foregoing instrument was
s}gned[on behalf of sald Association by authority of its Board of
Investments; and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said Association.

(§EAL) OFFICIAL SEAL
| Le~r@3)  EDWARD C. MORFIS
My Commission expires: g (gl NOTARY pUBLIC. CattFORNIA

PRINCIPAL OFFICE IN

g LOS ANGELES COUNTY
J My CDmmnssmn Expires Dec. 18, 1978
dirtttreire HNHLL

~ S -



